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2018 CORPORATE GOVERNANCE STATEMENT
Austin Engineering Limited

Austin Engineering Limited (the Company) and its Board of Directors support high standards of corporate governance to enhance
WKH &RPSDQ\TV VX \amDpedpbbrai@elarid Ralué creation for all stakeholders. 7TKH &RPSDQ\TV FRQVWLWXWL
that the business and affairs of the Company are to be managed by or under the direction of the Board.

The following statemHQW SURYLGHV DQ RYHUYLHZ RI WKH &RPSDRSRUWYY B UIDGM WM B W B FY/6L |
*RYHUQDQFH 3ULQFLSOHY DQG 5HFRPPHQGDWLRIQVFBESBRUDWH IBMMU QKO F&HRPSDRW
for the entire year and comply with the ASX Principles unless otherwise stated.

7KH &RPSDQ\YfV FRUSRUDWH JRYHUQDQFHUSJDIFO\G. ZHO @ FIR QW YQ M AHWGRUER XGHDYHOR S
needs of the Company and taking account of best practice.

1 Lay Solid Foundations for Management and Oversight
The role of the Board

1.1  The Board’s primary role is the decision making body of the Company and is responsible to the stakeholders for all
aspects of its operations. The Board assesses all aspects of the management of the Company, ensuring there are
appropriate skills and experience to adequately manage performance and that there are proper, adequate and
effective internal controls in place.

1.2 The Board has identified the key functions that it has reserved for itself, that are set out in the Board Charter. A
copy is available on the Company’s website.

1.3 The responsibilities of the Board include:
Corporate governance
a) oversight of the Company, including its corporate governance, control and accountability systems;

b) ratifying and reviewing systems of risk management and internal compliance and controls, codes of conduct,
and legal compliance (including compliance with ASX listing rules)

Oversight of management
c) appointing, reviewing the performance of, and removing the Managing Director/Chief Executive Officer
d) ratifying the appointment of the Chief Financial Officer
e) appointing, reviewing the performance of, and removing the Company Secretary

f) monitoring senior management’s performance and implementation of strategy, and ensuring proper
resources are available

Strategic direction
g) input into and final approval of the Company’s corporate strategy, business plan and performance objectives

h) approving and monitoring the progress of major capital expenditure, capital management, and acquisition
and divestitures

Financial reporting
i) approving and monitoring financial and other reporting
Board performance

j) regularly review the skills and experience of the Company’s current Directors and to review the skills and
experience relevant to the operation of the Company

Risk management

k) ensuring the risks under which the Company operates are adequately identified, analysed and appropriate
mitigation and management strategies are developed, implemented and their effectiveness monitored

) ensuring the Company has in place effective systems for the identification, assessment and monitoring of
the Company’s compliance with the laws and regulations that govern its operations
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Remuneration

1.4

1.5

1.6

1.7

1.8

m) developing remuneration policies and ensuring remuneration levels and structure comply with those policies
and are reported to stakeholders as required by law and best practice

The Board has established Committees to assist in carrying out its responsibilities and to review certain issues and
functions in detail. The Board Committees are discussed at ‘2’ below.

All Directors and senior managers are appointed through a written agreement with the Company that sets out their
duties, rights and responsibilities.

The Company Secretary is accountable to the Board through the Chair on all matters to do with the proper
functioning of the Board. The Board Charter confirms that all Directors have access to the Company Secretary

The Company Secretary is responsible for:

a) advising the Board on corporate governance matters
b) managing the company’s secretarial function

c) attending all Board and Committee meetings

d) taking minutes and communicating with the ASX

The name, skill, experience and qualifications of the Company Secretary is set out in the Directors’ Report.

Delegations to management

1.9

1.10

1.11

The Board has delegated responsibility for implementing the Company’s strategy approved by the Board and for
the day-to-day management and administration of the Company to the Managing Director supported by the senior
management team.

To assist management in its understanding of the matters that are reserved for the Board and the matters that have
been delegated to Management, the Board has established a Delegation of Authority statement.

Management reports to the Board at regular Board meetings, providing updates on performance, initiatives and
issues in a form, timeframe and quality that will enable the Board to discharge its duties effectively.

Executive performance assessment

1.12

1.13

1.15

The Board approves criteria for assessing performance of the Managing Director and other senior managers and
monitoring and evaluating their performance.

The Nomination and Remuneration Committee is responsible to the Board for ensuring appropriate remuneration of
all officers and senior managers of the Company, having regard to performance and level of similar officers in like
companies and industries, listing rules, legislation, regulatory body and other government body.

On an annual basis, the Nomination and Remuneration Committee reviews the performance of the Managing
Director against qualitative and quantitative criteria, including profit performance, other financial measures and
achievement of the Company'’s strategic objectives.

The Company maintains a performance evaluation process that measures other senior managers against agreed
key performance indicators.

Structure the Board to add value

Board composition

2.1

22

23

24

25

The Company’s Board is comprised of Directors with diverse yet complimentary skills and experience, ensuring it
has a proper understanding of, and competence to deal with, the current and emerging issues of the business,
enabling appropriate and effective oversight to enhance performance.

The Board is comprised of four Directors (the Company constitution provides for a minimum of three Directors), that
the Board believes to be an appropriate size to discharge its duties as well as be conducive to effective discussion
and efficient decision making.

Three of the Company’s four Directors are non-executive and independent Directors, including the Chairman, with
one executive Director. This structure ensures the Board can effectively review and challenge the performance of
management and exercise good independent judgement.

The Chairman is elected by the Board and is responsible for leading the Board, ensuring Directors are properly
briefed in all matters relevant to their roles and responsibilities, facilitating Board discussions and managing the
Boards relationship with the Company’s senior managers, including the Managing Director.

All Directors, with the exception of the Managing Director, are subject to retirement by rotation but may stand for re-
election by the shareholders every three years.
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2.8

29

2.10
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A Director is considered independent from the Company if he or she has no business or other relationship which
could materially interfere with, or could reasonably be perceived to materially interfere with, the independent
exercise of their judgement.

The Board requires each Director to disclose any new information, matter or relationship that could, or could
reasonably be perceived to, impact the Director’s independence, as soon as these come to light. The Directors
consider this matter during each Board meeting as a standing agenda item.

The Board considers that all of its non-executive Directors are independent Directors who have exercised their
judgement and discharged their responsibilities in an independent manner.

The Board also has procedures in place to ensure it operates independently of management. Non-executive
Directors meet together periodically in the absence of the executive Director and other senior managers of the
Company, to discuss the operation of the Board and a range of other matters.

Board access to information and advice

2.1

212

Directors and Board Committees have the right to seek independent professional advice at the Company’s expense
to assist them to discharge their duties. The Chairman’s prior approval is required and it may not be unreasonably
withheld.

All Directors have access to the Company Secretary, who supports the effectiveness of the Board and is
accountable to the Board on all governance matters. The appointment and removal of the Company Secretary is a
matter for approval by the Board.

Board skills

213

214

215

2.16

217

The Board is responsible for the overall operation and stewardship of the Company and, in particular for the long-
term growth and profitability of the Company. The Board is focused on maintaining a Director membership with
diverse yet complimentary skills and experience that enables it to appropriately and effectively oversee the
execution of the Company’s policies, strategies and financial objectives.

The Board regularly evaluates the mix of skills, experience and diversity at the Board level to be effective in
supporting and enabling delivery of good governance for the Company and value for shareholders.

The Directors of the Company have identified the following skills and experience comprised in the current Board,
and that the Board will continue to maintain and build on, including:

a) Related industry experience (mining services industry sector)

b) Corporate strategy (setting and reviewing organisational strategy, organic growth and merger and
acquisition opportunities)

c) Health and safety (implementing workplace health and safety measures, proactive identification and
prevention of health and safety risks)

d) Financial acumen (knowledge of accounting and reporting processes, financial and capital management
strategies and corporate finance issues)

e) Leadership (driving engagement and enablement, strategic workforce planning and leading organisational
change)

f) Remuneration (executive scorecard setting, incentive arrangements and executive remuneration)

The Board aspires to have a Board comprised of individuals with diverse experience and expertise and takes these
requirements into account when making Director appointments.

The Board, in performing its responsibilities, endeavours to serve the interests of shareholders, employees, clients
and the broader community. The Board regards itself as carrying all the appropriate aspects required for fulfilling its
Director duties, overseeing the performance of senior managers and the execution of the Company’s long term
strategy.

Selection, appointment and re-election of Directors

2.18

When it is assessed that a new Director should be appointed to the Board, as an outcome from size and
composition review or succession planning, the Nomination and Remuneration Committee considers the skills
required to compliment the existing Board skills and expertise. From this, a short list of candidates is prepared, from
already identified individuals and/or independent search consultants.
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